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Honorable James H. Bayne
Secretary
Interstate Commerce Commission
Washington, DC 20427

Dear Mr. Bayne:

5 - 3 G 4 A JL
Dat ..... • ..... OEC.3.Q ..... 1985...
Fee } .

ICC Washington, I), C,

Pursuant to 49 U.S.C. §11303 and the Commission's rules and
regulations thereunder, as amended, I enclose herewith, for filing
and recordation, two executed counterparts of the following
document:

Amendment Agreement dated. December 30, 1985 by and among Trailer
Train Company, as Lessee, Chase Manhattan Service Corporation, as
Lessor, and Mercantile-Safe Deposit and Trust Company, as
Indenture Trustee.

The Amendment Agreement is a secondary document which amends two
previously filed and recorded documents - a Trust Indenture dated
as of October 1, 1985 and an Equipment Lease Agreement dated as
of October 1, 1985 . ' "'

The names and addresses of the parties to the Amendment Agreement
being filed are as follows:

(1) Trailer Train Company (Lessee)
|h 101 North Wacker Drive

Chicago, IL 60606

(2) Chase Manhattan Service Corporation (Lessor)
One Chase Manhattan Plaza
New York, N.Y. 10081

(3) Mercantile-Safe Deposit
& Trust Company (Indenture Trustee)

Two Hopkins Plaza
Baltimore, MD 21203
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The general description of the equipment is as follows:

AAR No.
Mechanical of

TYPE Designation Units Marked* Numbered

5-platform artic- FC 20 DTTX 62120-62139
ulated double- (100 wells)
stack container-
we 11 cars, Con t r act
T-1285-T

* All units will have marked on each side the following legend,
"Ownership Subject to a Security Agreement Filed with the
Interstate Commerce Commission".

Enclosed is a check in the amount of $10.00 representing the fee
for recording.

Prior recordations relating to this Amendment Agreement being
recorded are as follows:

(1) Trust Indenture dated as of October 1, 1985, recorded
October 16, 1985 at 9:45 AM, recordation number _148_1JL.

(2) Equipment Lease Agreement dated as of October 1, 1985,
recorded October 16, 1985 at 9:45 AM, recordation. number

A short summary to appear in the Index is as follows:

Amendment Agreement dated, December 30, 1985, amending a Trust
Indenture and Lease dated October 1, 1985, providing for 20
additional cars numbered 62120-62139."

Please stamp both counterparts of the enclosed documents with
your official recording stamp. You will wish to retain one copy
of the instruments for your files. It is requested that the
remaining counterpart be delivered to the bearer of this letter.

Very truly yours.

T. D. Marion

TDM /a. Id
Enclosures



AMENDMENT AGREEMENT

Amendment Agreement dated December 30, 1985 by and
among Trailer Train Company ("Lessee"), Chase Manhattan
Service Corporation ("Lessor") and Mercantile-Safe Deposit
and Trust Company, not in its individual capacity, except as
expressly provided, but solely as Indenture Trustee
("Trustee") amending (i) the Lease (as hereinafter defined)
and (ii) the Indenture of Trust dated as of October 1, 1985
between the Trustee and the Lessor, each of which Lease and
Indenture were filed on October 16, 1985 in accordance with
49 U.S.C. 11303 and assigned, respectively, recordation
numbers 14811-A and 14811. Except as expressly provided
hereby, capitalized terms shall have the meanings assigned
to them in the Equipment Lease Agreement dated as of October
1, 1985 between Lessor and Lessee (the "Lease").

I. . AMENDMENTS

A. Section 1.1 of the Lease is hereby amended by
replacing "202" in the definition of "Unit" with "222".

B. Schedule 3 of the Lease and Appendix B of the
Indenture are each hereby amended by inserting at the bottom
of each thereof: .

Third Closing

Thrall Car
Manufacturing Company
5-platform articulated T-1285-T 20 62120-62139
double-stack container- (inclusive)
well car

Total 20

II. AFFIRMATION

Except as expressly amended hereby, the Lease and
the Indenture remain in full force and effect. It is
expressly agreed that all references to "Unit" or "Units" in
the Lease and the Indenture include those Units described in



this Amendment Agreement, that all of such Units are subject
to the terms of the Lease and are part of the Trust Estate.
When this Amendment Agreement becomes effective as provided
in Article III hereof, all references in the Lease to "this
Lease", "herein,", "hereunder" and words of similar import
shall be deemed to be references to the Lease as amended
hereby and all references in the Indenture to "this
Indenture", "herein", "hereof", "hereunder" and words of
similar import shall be deemed to be references to the
Indenture as amended hereby.

III. CONDITIONS ofEFFECTIVENESS

This Amendment Agreement shall, be effective upon
the effectiveness of the Consent and Agreement dated the
date hereof by and among the Lessee, the Lessor, the
Trustee, State of Wisconsin Investment Board and Bankers
Life Company, and Continental Illinois National Bank and
Trust Company of Chicago.

IV- COUNTERPARTS

This Amendment Agreement may be executed in any
number of separate counterparts, each of which when so
executed and delivered shall be an original, but all of
which taken together shall constitute one instrument. Any
of the parties hereto may execute this Amendment Agreement
by signing any such counterpart.

V. &OVERN1NG_LAW

This Amendment Agreement shall be governed by and
construed in accordance with the laws of the State of New
York.



IN WITNESS WHEREOF, the parties hereto have caused
this Amendment Agreement to be duly executed on the date
first above written.

COMPANY.

jzv i
BT

-ident & Treasurer

CHASE MANHATTAN SERVICE CORPORATION

"~"'XBy -̂ ^̂ gf-f-̂ .̂
Pre'sldent

MERCANTILE -SAFE DEPOSIT AND .
TRUST COMPANY, not in its
individual capacity,, except .as
otherwise expressly set forth,
but solely as. Indenture Trustee

Attest:

By _ . _ By_
Title: Vice President



IN WITNESS WHEREOF, the parties hereto have caused
this Amendment Agreement to be duly executed on the date
first above written.

TRAILER TRAIN COMPANY

By
Vice President & Treasurer

CHASE MANHATTAN SERVICE CORPORATION

By_
Vice President

CORPOH ATfTR rfST OFHCJii*

MERCANTILE-SAFE DEPOSIT AND. •
TRUST-COMPANY, not. in. its-
individual capacity, except as
otherwise expressly set forth,
but solely as Indenture Trustee

Vice1



STATE OF NEW YORK )
ss. :

COUNTY OF NEW YORK )

On the&y day of December, 1985, before me
personally came Frank. 'Ŝ i'it. , .to me know, who, being by
me duly sworn, did depose and say that he is the Vice
President of the corporation described in and which executed
the foregoing instrument; and that he signed his name
thereto by order of the board of directors of said
corporation. -

Notary Public



*. *

STATE OF )
,, SS. :

COUNTY OF '

On the g?4 ̂day of December, 1985, before me
personally came R.E. Zimmerman, to me known, who, being by ..
me duly sworn, did depose and say that he is the Vice
President and Treasurer of the Trailer and Train Company,
the corporation described in and which executed the
foregoing instrument; and that he signed his name thereto by
order of the board of directors of said corporation.• A: ..

Notary public

COMMISSION EZP1BES
SEPT, 29, 1989 . ' ' '-"'



STATE OF MARYLAND

COUNTY OF
ss . :

On the jx̂ 71 day of December, 1985, before me
personally came g, g. Schrelber , to me known, who, being by
me duly sworn, did depose and say that he is the VICE PRESIDE-

of Mercantile-Safe Deposit and Trust Company
the Maryland banking corporation described in and which
executed the foregoing instrument; and that he signed his
name thereto by order of the board of directors of said
corporation.

Notary Public

MV COMMISSION EXPIRES JULY I, 19


